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Chapter 1. 	General Provisions

1. The Committee is a permanent advisory body the main task whereof is to prepare recommendations to the Board of Directors on establishing an effective system of control over the Bank’s financial and economic activities, and controlling the independence of external and internal audit. 
2. All resolutions of the Committee are documented as minutes or resolutions and are of advisory nature.
3. The Committee reports to the Board of Directors and acts to the extent of powers established by law and the Regulations.
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4. The Committee, as part of the audit, carries out:
1) preliminary review of the Bank's internal documents and amendments/addenda thereto: 
Internal Audit Policy containing the code of ethics for internal audit and other documents on internal audit issues;
Policy (procedures) for audit outsourcing, including determining the criteria and conditions for selecting an external auditor, the system of payment for services for audit of financial statements, as well as for providing consulting services to the Bank on audit issues;
Regulations on the Committee;
Regulations on the Internal Audit Service;
2) preliminary approval of the appointment and need to replace the external auditor performing the audit, consideration of the amount of payment for his/her services; 
3) interaction with the external auditor on issues of the quality of information provided on the Bank's activities, consideration of recommendations of external auditors, monitoring the elimination of identified non-conformities, as well as consideration of annual financial statements certified by the audit organization;
4) preliminary approval of the quantitative composition, the term of office of the Internal Audit Service (IAS), the appointment of its head and employees, as well as the early termination of their powers, the amount and conditions of remuneration and bonuses, the respective budget, the qualification requirements for the IAS, the professional training plan for its employees, ensuring of the independence of the IAS;
5) preliminary review of documents for the Board of Directors:
annual internal audit plan and audit area map;
reports on the results of internal and external audits, monitoring the timely implementation by the Management Board of actions to eliminate violations and to implement recommendations of internal and external audits, non-compliance of activities with the Bank’s policies and legal requirements;
review of inspection reports of the authorized body and opinions of other experts regarding the structure and effectiveness of the general risk management and internal control system in the Bank;
key performance indicator maps, results of assessment of IAS performance;
6) development of recommendations to the Board of Directors on conducting special investigations (inspections), including with the involvement of independent consultants (experts);
7) development of proposals for the “whistleblowing hotline” procedure; 
8) consideration of other issues within the limits of its competence and the instructions of the Board of Directors.
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5. The Committee and its members have the right to:
1) request any information and documents from the Bank’s management and other employees; 
2) invite any employee of the Bank and other persons to meetings;
3) engage external experts and consultants within the budget;
4) analyze and monitor the implementation of resolutions of the Board of Directors on its activities;
5) make proposals for changes to the Regulations; 
6) develop and submit for approval to the Board of Directors draft documents related to the Committee’s activities;
7) initiate meetings and propose items for the agenda;
8) exercise other rights to perform their tasks.
The Committee has the right to consider other issues within its competence by resolution of the Board of Directors or its chairman.
6. The Committee and its members shall:
1) act honestly, in good faith and in the interests of the Bank and its shareholders;
2) devote sufficient time to performing their duties;
3) participate in the work of the Committee and attend its in-person meetings;
4) report to the Board of Directors on their work;
5) maintain confidentiality of all information received;
6) inform the Board of Directors of any changes in their status as an independent director or the emergence of a conflict of interest;
7) confirm and update their knowledge in the field of risk management, auditing, and undergo training.
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7. Requirements to the composition of the Committee: 
1) the Committee includes members of the Board of Directors with the necessary knowledge and experience;
2) the minimum number of members is 3 people;
3) the composition must comply with the requirements of the legislation of the Republic of Kazakhstan on the formation of a risk management and internal control system.
Rotation of Committee members takes place after 9 years of participation in the Committee. Election to the Committee for a term of more than 9 consecutive years is subject to special consideration by the Board of Directors with a detailed explanation of the need to elect such a member to the Committee and the impact of this fact on the concentration of powers and the promotion of new viewpoints.
The Chairman and members of the Committee are appointed by the Board of Directors by a majority vote. Bank employees may participate in the Committee meetings as invitees. 
8. The term of office of Committee members coincides with the term of office of members of the Board of Directors.
9. The Committee may be disbanded early by resolution of the Board of Directors.
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10. The Chairman of the Committee is elected from among independent directors, he/she organizes the work of the Committee and is responsible for its effectiveness:
11. The main duties of the Chairman include:
1) holding meetings of the Committee, organizing discussions of issues and hearing the opinions of invitees;
2) controlling the keeping of minutes and the execution of resolutions;
3) interacting with the Board of Directors, the Management Board and the Bank’s subdivisions to obtain the necessary information;
4) distributing tasks among the members of the Committee and issuing instructions to the Secretary;
5) controlling the implementation of the Committee’s resolutions and work plan;
6) providing a report on the Committee’s work to the Board of Directors. 
12. If the Chairman is absent from a meeting, the members of the Committee shall elect a temporary acting Chairman from among themselves by a simple majority of votes.
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13. The secretary of the Committee is the corporate secretary. If he/she is temporarily absent, his/her duties may be performed by another employee of the Bank, by resolution of the Board of Directors.
14. The secretary’s duties include:
1) organizing the Committee meetings;
2) sending notifications of meetings to Committee members and invitees;
3) keeping minutes of meetings and recording the results of absentee voting, storing documents in paper and electronic form;
4) executing instructions from the Chairman and members of the Committee.
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15. The Committee holds a meeting in accordance with the annual plan approved by it (but not less than once per quarter), consistent with the work plan of the Board of Directors. If necessary, extraordinary meetings are held.
16. The meeting may be initiated by:
1) the Chairman and member of the Committee;
2) the sole shareholder;
3) a member of the Board of Directors;
4) the IAS;
5) the external auditor performing the audit of the Bank.
If the Committee Chairman refuses to convene a meeting, the initiator may appeal directly to the Board of Directors.
17. Committee meeting formats:
1) attendee meeting;
2) absentee voting;
3) hybrid meeting.
18. Notification of the meeting shall be sent no later than 5 business days before the date of the meeting, unless another period is agreed upon with the Chairman of the Committee. The notification shall indicate the date, time, place and form of the meeting, and shall include the following:
- agenda;
- explanatory note with the draft decision;
- extract on the preliminary consideration of the issue by the Bank’s authorized body;
- other materials, if necessary.
19. Quorum and decision making:
1) the meeting is considered to have taken place if at least half of the members participate therein;
2) participation is possible in person via videoconferencing, as well as by using other means of communication; 
3) the resolutions are adopted unanimously. 
20. All documents submitted for Committee meetings and the procedure for holding meetings must comply with the same requirements as applied to the meetings of the Board of Directors.
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21. The Committee Chairman shall arrange for the preparation of a report on the Committee’s work for inclusion in the Board of Directors’ report and the Bank’s Annual Report.
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22. Committee members shall be liable to the Bank and the Bank’s sole shareholder for damage caused by their actions or omission, in accordance with the law, including liability for losses caused by the provision of false or misleading information. 
23. Committee members are required to maintain confidentiality for 5 years after the end of their term.
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